ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this "Assignment") is executed by AIMCO
MICHIGAN APARTMENTS, LLC, a Delaware limited liability company ("Seller") and
AIMCO MICHIGAN MEADOWS HOLDINGS, L.L.C., a Delaware limited liability
company ("Seller's Affiliate"), in favor of GENNX PROPERTIES VI, LLC, an Indiana limited
liability company ("GenNx VI") and GENNX PROPERTIES VII, LLC, an Indiana limited
liability company ("GenNx VII") (GenNx VI and GenNx VII collectively referred to herein as
"Purchaser") as of ’j‘L"_ 008 (the "Effective Date").

WHEREAS, Seller's Affiliate and Genuine Parts Company ("Genuine") entered into that
certain Access Agreement, dated as of January 4, 2002, whereby Seller's Affiliate granted a
temporary license to Genuine for the purpose of conducting certain Investigative Activities as
defined therein at the real estate located at 3800 West Michigan Street and 3801-3823 West
Michigan Street ("Access Agreement').

WHEREAS, Seller's Affiliate conveyed all of its right, title and interest, if any, in the real
estate located at 3800 West Michigan Street and 3801-3823 West Michigan Street to Seller via
quitclaim deed dated as of May 8, 2008.

WHEREAS, Seller and GenNx VI entered into that certain Purchase and Sale Contract
dated as of October 10, 2008, as amended, (the "Apartments Purchase Contract") with respect
to the sale of certain Property identified therein and Seller and GenNx VII entered into that
certain Purchase and Sale Contract dated as of October 10, 2008, as amended, (the "Plaza
Purchase Contract") with respect to the sale certain Property identified therein (the Apartments
Purchase Contract and Plaza Purchase Contract collectively referred to herein as the
"Contracts"). (Any capitalized term used, but not otherwise defined herein, shall have the
meaning set forth in the Contracts.)

WHEREAS, pursuant to the Contracts, Seller has agreed to assign, without recourse or
warranty, to Purchaser all of Seller's right, title and interest, if any, in and to the Access
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller, Seller's Affiliate, GenNx VI and GenNx VII agree as
follows:

1. Assignment. As of the Effective Date, Seller and Seller's Affiliate hereby assign,
sell and transfer, without recourse or warranty, to Purchaser all of Seller's and Seller's Affiliate
right, title and interest, if any, in and to the Access Agreement, a copy of which is attached
hereto and incorporated by this reference as Exhibit A; provided, however, that Seller and
Seller's Affiliate shall retain any and all rights Seller and Seller's Affiliate have under Sections 7,
8 and 10 of the Access Agreement.

2. Assumption. As of the Effective Date, Purchaser expressly agrees to assume and
hereby assumes all liabilities and obligations of the Seller and Seller's Affiliate in connection
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with the Access Agreement. Purchaser acknowledges that Seller and Seller's Affiliate shall
retain any and all rights that Seller and Seller's Affiliate have under Sections 7, 8 and 10 of the
Access Agreement.

3. Counterparts. This Assignment may be executed in a number of identical
counterparts. Signatures may be delivered by facsimile or electronic delivery, and such
signatures shall be binding on the parties hereto, with original signatures to be delivered as soon
as reasonably practical thereafter.

4, Attorneys' Fees. If any action or proceeding is commenced by either party to
enforce its rights under this Assignment, the substantially prevailing party in such action or
proceeding shall be awarded all reasonable costs and expenses incurred in such action or
proceeding, including reasonable attorneys' fees and costs (including the cost of in-house counsel
and appeals), in addition to any other relief awarded by the court.

5. Applicable Law. This Assignment shall be governed by and interpreted in
accordance with the laws of the State of Indiana.

6. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective transferees, successors, and assigns.

WITH RESPECT TO ALL MATTERS TRANSFERRED, WHETHER TANGIBLE OR
INTANGIBLE, PERSONAL OR REAL, SELLER EXPRESSLY DISCLAIMS A WARRANTY
OF MERCHANTABILITY AND WARRANTY FOR FITNESS FOR A PARTICULAR USE
OR ANY OTHER WARRANTY EXPRESSED OR IMPLIED THAT MAY ARISE BY
OPERATION OF LAW OR UNDER THE UNIFORM COMMERCIAL CODE FOR THE
STATE IN WHICH THE PROPERTY IS LOCATED (OR ANY OTHER STATE).

[Remainder of page intentionally lefi blank.]
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WITNESS the signatures of the undersigned.

Dated: (P, (5™, 2008.

8358\1178\1205605.2

SELLER:

AIMCO MICHIGAN APARTMENTS, LLC,
a Delaware limited liability company

By: AIMCO/BETHESDA HOLDINGS, INC,,
a Delaware corporation,
its member

By: /. /4 Pal =2
Name; Zilan J. Bornhoret
Title: Vice President

SELLER'S AFFILIATE:

AIMCO MICHIGAN MEADOWS HOLDINGS,
L.L.C.,
a Delaware limited liability company

By:  AIMCO PROPERTIES, L.P.,
a Delaware limited partnership,
its manager

By: AIMCO-GP, INC,,
a Delaware corporation,
its general partner

By: M A —
Name: =Aian J. Bormhorst
Title: Ve Preside

[Purchaser's Signature Page Follows]

Signature Page
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GENNX VI:

GENNX PROPERTIES VI, LLC,
an Indiana limited liability company

By:

DTA, LLC,
an Indiana limited liability company,
its Manager

By:: &4\”

Name: [({ev(~d Kl TUF

Title: _ MApAtint A embpe'-

GENNX VII:

GENNX PROPERTIES VII, LLC,
an Indiana limited liability company

By:

DTA, LLC
an Indiana limited liability company,
its Manager

o J B 1L Ot

Name: /[CV'/I\/ [V au |\ Tef
Title: MAAC) e MEMAEVC

Signature Page
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EXHIBIT A
ACCESS AGREEMENT

[0 be attached]

Exhibit A
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ACCESS AGREEMENT
This—Access—Agreement ("Agreement”) is being entered jnto between Aimco

Michigan Meadows Holdings, LL.C. ("Aimco") and Genuine Parts Company ("Genumine”).

WHEREAS, Genunine is conducting an environmental investigation and

remediation—of-property loested at 700 N._Olin_Avenue, Indianapolis, Indiana (the "Affected
Property”) as a participant in the Indiana Department of Environmental Management Voluntary

Remediation Program;
WHEREAS, Aimco_owns the real estate located at 3300 West Michigan Strect

and 3801-3823 West Michigan Street, Indianapolis, Indiana (the " Aimco Property”);

WHEREAS, investigations complcied to date by Genuine have revealed that

contamination has impacted groundwater beneath the Aimco propesty;

WHEREAS, Genuine would like permission for its designated consultant (o obtain
soil and groundwater samples, install additional groundwater monitoring wells, and conduct air
monitoring_(the_"Investigative Activities”), at Genuine'’s sole cost, upon the Aimco Property in

conjunction with the subsurface investigation of the Affected Property and the Aimnco Property;

WHEREAS, Aimco, is willing to allow Genuine access to the Aimco Propesty to
_permit_the Investigative Activities subject 1o the terms and conditions contained n this

Agreement, which terms and conditions are acceptable to Genuine.

NOW, THEREFORE, in consideration of the promises and covenants herein
provided, Aimco and Genuine agree as follows:

% Aimco hereby prants a lemporery license to Genuine; its agents,
employees. contractors and subcontractors 1o enter upon the Aimco Property for the purpose of
conducting the Investigative Activities.

2. Genuine shall obtain the approval of Aimco, or its designated agent, of any
new soil, groundwaler or air monitoring point locations prior (o installation of the
monitoring points. Genuine may sample existing monitoring points upon 24 hours prior notice 10

Aimco or its designaicd agents. Genmine shall-havethe right to-enterupon the Aimco Propertyat

any reasonable time, with prior notice 1o Aimco, for the purpose of performing all or any part of
the Work Plan attached hereto as Exhibit A, which Work Plan is hercby approved by Aimco.

3: Genuine; and-its—agents;-employees,-contraciors and/or subcontractors wil}
take all rcasonable precautions to minimize any damage that mmght occur to-the Aimco
Property in connection with the Investigative Activilies.

4 Genuine,—and__its__agenis, employees, contractors and/or

LS

subcontractors will not unreasonably obstruct or interfere with Aimco’s access 10 and use of
the Aimco Property during the term of this Agreement and in connection with 1he Investigative
Activities. Al actions of Genuinc and its agents, employees; contractors and/or subcontractors in
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the Investigative Activities will be carried out in such a manner so as not to unreasonably interfere
with Aimco's business operations and the normal use of the Aimco Propenty.

5. Upon termination of the Investigative Activities, Genuine and its agents,
employees, contractors and/or subcontractors will, except as otherwise required by law, properly
close all borings or monitoring wells in accordance with scceptable industry practices and

regulalory requircments and will restorethe-Aimeo-Propertyto-similar_condition to that which

existed at the time of Gepuine's initial access to the Aimco Property.

6. This Agreement shall be effective upon execulion by both Aimco and

Genmine, and shall continueimeffect-until-the-easlier-of (a) the dale on which Genuine completes

the Investipative Activities referenced in this Agreement or (b) the date specified by Aimco ina
written notice to Genuine, which date shall be not less than thirty (30) days after Aimco provides
such written notice to Genuine.

7. Gemnine hereby releases and will protect, defend, indemnily and save

harmless Aimco and its olficess, dircctors, employeces, and agents against all claims, habilities,
demands, actions at law and equity, judgments, setlements, losses, damages, penalties and injury

Gnchuding dcﬁm‘m’bwmmwmﬁﬁmr&mompmyms and agents and for

damages to or loss or destruction of property of any kind by the entry or presence of Genuine, its
agents, employecs, contractors or subcontractors ofn the Aimco Property or in any way relanng (o
the performance of the Investigative Activities (collectively, “Claims™). As a result of any such

Claims, Genuine will assume at-its own-expense-on-behalf ol Aimca and its officers, directors,

agents, and employces the defense of any such Claims which may be brought against said persons
and pay on behalf of said persons the amount of any settiernent agreed upon by Genuine, judgments
that may be entercd, and any other amounts assessed in connection therewith, plus all costs and

expenses involved as aforementioned- -

8. Gennine agrees to promptly provide Aimco, and Aimco's counsel Daniel
P. Mclnemy of Bose McKinney & Evans LLP, all Jaboratory sample results, reports, field

Jogs and oiher repons—urdma—rcﬂecting—analy&iea)-data,_ﬁndmgwonclusions regarding the

Investigative Activities on the Aimco Propesty.

9. All residuals; purge and development waters, soils and/or related residuals

and-debris-shall-be-properly-centainerized immediaiely vpon generation and shall not be stored

upon Aimco property for greater than ten (10) business days after obtaining approval for disposal,
but in no event mare than thirty (30) days after generation. Genuine agrees that any such stored
material shall be stored in compliance with all applicable Jaws and at the Jocation(s) reasonably

slxtiﬁcd-by—Aim—'Feih&emﬂHequimdrxheﬂalnuﬁm transportation, storage, disposal of and
such associated costs for all such residuals shall be the responsibilily of Genuine. -

10. Aimco may, at Aimco’s discretion, compel Genvine to provide Aimco the

oppoxiunﬁﬁo—coﬂcet—splil—samp]es—ior—independml_a@lsis at Aimca's cost. Purther; Aimco or

Aimco’s designated representatives shall have the right o observe all activilies performed by
Genuine and its agents, contractors and subcontractors.
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11 Gennine shall ensure that all necessary permits, utility markngs,
notifications, Jicenses or certification of contractors or agents are secured and in force prior to

execution of work on the Aimco Property.

12. Genuine shall provxdc forty-cight (48) hours advance potice of its inlent to
install any new soil, groundwater or air monitoring points. Notice shall be provided to Mr. Daniel

P. McInemy at (317) 684-5102.

13.  Genuine shall not conduct any investigation or remediation activilies
beyond the Investigative Activities set forth in this Agreement without the prior writlen consent

of Aimco.

14.  This Agreement shall be binding upon and shall inure to the benefit of the
parties and their respective heirs, successors and assigns.

15.  This Agreement may be executed in one or more counterparts, all of which
shall be considered one and the same agreement.

Amco NbcﬁifiﬁMEaﬂuwsﬁddings—!;hG—GmnincBau&CQmpanv i
M’ By: WM
Tnle Tlt!c Vice feesipewt
Date: fH—4-21 Date: I /4-/02
3
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